UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION

ADMINISTRATIVE PROCEEDING
File No. 3-12116

ADMINISTRATIVE PROCEEDING
File No. 3-11292

In the matter of

Millennium Partners, L.P.,

Millennium Management, L.L.C.,

Millennium International Management, L.L.C.,
Israel Englander, Terrence Feeney,

Fred Stone, and Kovan Pillai,

Respondents.

In the matter of
Steven B. Markovitz,

Respondent.

A i i g i A N M M L A S N O N

PROPOSED PLAN OF DISTRIBUTION



OVERVIEW

This Plan of Distribution (the “Plan”) proposes a methodology for distributing

$180,175,004, plus accumulated interest, paid by Millennium Partners, L.P.,

Millennium Management, L.L.C., Millennium International Management, L.L.C.,

Israel Englander, Terrence Feeney, Fred Stone, and Kovan Pillai (“Millennium Respondents™),
in settlement of administrative proceedings addressing market-timing transactions conducted by
or involving the Millenniilm Respondents, as well as $400,001, plus accumulated interest, paid
by Steven B. Markovitz (“Markovitz”) in settlement of administrative proceedings addressing
late trading transactions conducted by or involving Markovitz, while he was a trader at
Millennium Partners, L.P.

On December 1, 2005, Millennium Respondents consented to the entry of an Order
Instituting Administrative and Cease-and-Desist Proceedings, Making Findings, and Imposing
Remedial Sanctions and a Cease-and-Desist Order (the “Millennium Order’”), without admitting
or denying the Order’s findings. The Millennium Order found, among other matters, that the
Millennium Respondents “devised and carried out a fraudulent scheme to avoid detection and
circumvent restrictions that mutual funds imposed on market timing.” Millennium Order at
11.9.

The Millennium Order required, among other matters, disgorgements and fines as
follows: “(1) Millennium — $148 million in disgorgement, of which (a) Millennium Partners,
L.P and its feeder funds (i.e., their investors, in respect of their capital accounts as of December
31, 2003) shall pay $121.4 million, and (b) Millennium Management and Millennium
International Management, jointly and severally, shall pay $26.6 million (foregoing their

incentive allocation based upon the $148 million in profits disgorged pursuant to this Paragraph);



(2) Englander — $1 in disgorgement and a $30 million civil money penalty; (3) Feeney — $1 in
disgorgement and a $2 million civil money penalty; (4) Stone — $1 in disgorgement and a
$25,000 civil money penalty; and (5) Pillai — $1 in disgorgement and a $150,000 civil money
penalty.” Millennium Order at § IV.J.

The total disgorgement required to be paid by the Millennium Respondents amounts to
$148,000,004. The total civil money penalty required to be paid by the Millennium Respondents
amounts to $32,175,000. ;I‘he combined disgorgement and civil money penalties required to be
paid by the Millennium Respondents amounts to $180,175,004.

On October 11, 2006, Markovitz consented to the entry of an Order Making Findings and
Imposing Disgorgement and Civil Penalties (the “Markovitz Order”). The Markovitz Order
requires that Markovitz pay disgorgement and prejudgment interest in the total amount of $1 and
a civil money penalty in the amount of $400,000. Markovitz Order at § [V.A, IV.B.

The Millennium Order calls for the establishment of a Fair Fund under Section 308(a) of
the Sarbanes-Oxley Act to provide for the ultimate distribution of $180,175,004 in disgorgement
and civil money penalties, plus accumulated interest. Millennium Order at §§ IV.J, IV.K. In
accordance with the terms of the Millennium Order all amounts required to be paid were timely
remitted to the United States Securities and Exchange Commission (the “Commission”).

The Markovitz Order requires that the disgorgement and penalties paid by Markovitz be
paid into the Fair Fund established by the Millennium Order. Markovitz Order at JIV.C. In
accordance with the terms of the Markovitz Order, all amounts required to be paid were timely
remitted to the Commission.

The total disgorgement required to be paid by the Millennium Respondents and

Markovitz amounts to $148,000,005. The total civil money penalty required to be paid by the



Millennium Respondents and Markovitz amounts to $32,575,000. The combined disgorgement
and civil money penalties required to be paid by the Millennium Respondents and Markovitz
amounts to $180,575,005. The funds paid currently reside at the U.S. Treasury Bureau of Public
Debt (“BPD”) and will reside at BPD until distributed as set forth in this Plan.

The Millennium Order further required that the Millennium Respondents retain the
services of an “Independent Distribution Consultant not unacceptable to the staff of the
Commission,” and that thé Millennium Respondents “cooperate fully with the Independent
Distribution Consultant, including [by] providing access to their files, books, records, and
personnel as reasonably requested for the review.” Millennium Order at § II1.32.c.i. The
Millennium Order also directed that “Millennium shall require the Independent Distribution
Consultant to develop a Distribution Plan for the distribution of the total disgorgement and
penalty ordered in Paragraph IV.J of this Order, and any interest or earnings thereon, according
to a methodology developed in consultation with Millennium and acceptable to the Staff of the
Commission.” Id. In addition, “Englander, Millennium Management, or Millennium
International Management [have agreed to] pay up to $5 million of the compensation and
expenses of the Independent Distribution Consultant. Thereafter, the Independent Distribution
Consultant’s compensation or expenses shall be deducted from any amounts of disgorgement or
penalty paid by the Respondents pursuant to this Order and any investment returns or interest

earned thereon.”' 1d.

! In the event that actual or estimated compensation or expenses of the IDC reach $3.5 million,
the IDC shall promptly inform the staff of the Commission of that development, and shall also
provide a statement describing the basis upon which the IDC has made that determination. The
IDC shall then consult with the staff to determine whether it would then be appropriate to
establish a reserve in an amount that is reasonably estimated as sufficient to cover further
anticipated IDC compensation or expenses.













































